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Interstate Commerce Commission

12th and Constitutional Avenue N.WAY 1989 -0 15 AM
Washington, D.C. 20423

Attention: Mildred Lee INTERSTATE COMMERGE COMMISSION

Room 2303

Re: Recording pursuant to Section 11303 of the Interstate
Commerce Act, 49 U.S.C. 11303

Dear Ms. Lee:

Enclosed please find an original and copy of a Security
Agreement to be filed with the Interstate Commerce Commission
in accordance with 49 U.S.C. §11303.

The debtor is International Capital Equipment, .Inc. (the
"Debtor™), which is located at 1890 Palmer Avenue, Suite 303,

-Larc W _York 10538 The secured party is the Exchange
National-Bank of Chicago which is Tocated at 120 South LaSalle

Street, Chicago, Illinois 60603.

The collateral under the Security Agreement is:

1. 21 G.E. U-30-C 300 HP Locomotives described more fully
on Exhibit A attached to the Security Agreement; and

2. All of Debtor's right, title and interest in and to

that certain Lease Agreement dated January 16, 1988
between Debtor and Burlington Northern Railroad

Company.

I am also enclosing a check in the amount of $13.00 payable
to the Interstate Commerce Commission to cover the recording
. fees,
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ScHWARTZ, COOPER, KoLB & GAYNOR

CHARTERED

Upon recordation of the Security Agreement, please send a
stamped copy to me at the above address.

Should you have any questions, or if I can be of further
assistance, please do not hesitate to contact me.

Sincerely,

I 2= RO S

Mark A. Weber

MAW:saa

cc: Martin W. Salzman
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Washington, P.C. 20423 5.9.89
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OFFICE OF THE SECRETARY

Mark A. Weber

Schwartz, Cooper, Kole & Gaynor
Two First National Plaza
Chicago,Illinois 60603

Dear: Sir:

The enclosed dcoccument(s) was reccrded pursuant to the

provisions of Section 11303 of the Interstate Commerce Act,

49 U.s.C. 11303, on  5.3.89 , at o 5.y , ’

16315 \

and assigned recordation number(s).

Sincerely yours,

Yotz X /1o

Noreta R. McGee
Secretary

Enclosure(s)
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INTERNATIONAL CAPITAL EQUIPMENT, INC. whose chief place
of business is 1890 Palmer Avenue, Suite 303, Larchmont, New York
10538, (herein the "Debtor"), in consideration of a loan made by
EXCHANGE NATIONAL BANK OF CHICAGO, the Secured Party (herein the
*"Bank"), as security for the payment of that certain Demand or
Time Note of even date in the principal amount of $840,000, and
any modifications, extensions, renewals or substitutions thereof.
(herein the "Note"), Debtor does hereby pledge, assign, transfer
and deliver to Bank and does hereby grant to Bank a continuing
security interest in and to the property of Debtor set forth :
below, all proceeds thereof, accessions thereto and substitutions
therefore and Debtor's policies of insurance covering any or all
of said property, to-wit:

April 14, 1989

Certain locomotives described more
fully in Exhibit A attached hereto and
made a part hereof; and all of Debtor's
right, title and interest in and to
that certain Lease Agreement dated
January 16, 1988 between Debtor and
Burlington Northern Railroad Company.

All of the aforesaid property and the products and
proceeds therefrom are herein individually and collectively
called the "Collateral." The terms used herein to identify the
Collateral shall have the respective meanings assigned to such
terms as of the date hereof in the Illinois Uniform Commercial
Code.

Debtor shall, at Bank's request, at any time and from
time to time, execute and deliver to Bank such financing
statements and other documents and do such acts as Bank may deem
necessary in order to establish and maintain a valid, attached
and perfected security interest in the Collateral in favor of
Bank, free and clear of all liens, claims and rights of third
parties whatsoever. Debtor hereby irrevocably appoints any
officer of Bank (designated by Bank for such purpose) its
attorney-in-fact, in Debtor's name, place and stead, to execute
such financing statements and other documents and to do such
other acts as Bank may require to perfect and preserve the Bank's
security interest in, and to enforce such interest in, the
Collateral, hereby ratify and confirming all that said
attorney-in-fact may do or cause to be done by virtue hereof.




Debtor agrees to deliver to Bank forthwith upon its
demand, such other collateral as Bank may request from time to
time should the value of the Collateral decline, deteriorate,
depreciate or become impaired, or should Bank deem itself
insecure for any reason whatsoever, including, but not limited
to, a change in the financial condition of Debtor, or any other
party liable with respect to any obligations of Debtor to Bank
(herein "Obligations"), and does hereby grant to Bank a
continuing security interest in such other Collateral, which,
when pledged, assigned and transferred to Bank shall be and
become part of the Collateral.

The Bank's security interests in each of the foregoing
Collateral shall be valid, complete and perfected whether or not
the same shall be covered by a specific assignment. Until
default hereunder, Debtor shall be entitled to possession of the
Collateral set forth above.

The Bank shall have exercised reasonable care in the
custody and preservation of the Collateral if it takes such
action for that purpose as Debtor shall reasonably request in
writing, provided that such request shall not be inconsistent
with Bank's status as the Secured Party, but failure to comply
with any such request shall not be deemed a failure to exercise
reasonable care. Debtor shall keep the Collateral in good order
and repair and exercise reasonable care. Debtor shall keep the
Collateral in good order and repair and shall have sole
responsibility for taking such steps as may be necessary from
time to time to preserve all rights of Debtor and Bank in the
Collateral against third parties. Debtor shall permit Bank to
examine and inspect the Collateral at all reasonable times.
Debtor, at its principal place of business set forth above, shall
keep accurate and complete books and records in accordance with
sound and generally accepted accounting principles applied on a
basis consistent with prior years. Bank shall have the right at
all times during business hours to inspect said books and records
and make extracts therefrom.

Debtor covenants with and warrants to Bank that (1)
Debtor is the sole owner of the Collateral free from any lien,
security interest or encumbrances of any kind; (2) Debtor will
not sell, lease or grant any further security interest in the
Collateral and will not part with possession of the same, except
_in the usual and ordinary course of Debtor's business; (3) Debtor
will not use or permit the Collateral to be used in violation of
any law or ordinance; (4) Debtor will procure and maintain
insurance on the Collateral for the full term of this Security
Agreement against reasonable risks of loss, damage and
destruction (such insurance shall be reasonable in relation to
the amount and term of the Obligations and the type and value of
the Collateral), and shall deliver to Bank within 10 days from



date a fully paid policy of insurance containing a Lender's Loss
Payable clause in favor of Bank; (5) If the collateral is to be
attached to Real Estate, or if Collateral is crops, a written
legal description of said Real Estate along with the name of the
record owner thereof shall be attached as an Exhibit to this
Agreement and incorporated by reference herein. If any
Collateral is attached to Real Estate prior to perfection of the
security interest created herein, Debtor will furnish Bank with
all necessary disclaimers of interest to that Collateral (which
interest is or may be prior to the Bank's interest) executed by
all persons interested in said Real Estate.

The Bank may, but is not required to, take such action
from time to time as it deems appropriate to maintain or protect
the Collateral, and in particular may at any time (1) transfer
the whole or any part of the Collateral into the name of itself
or its nominee; (2) collect any amounts due on the Collateral
directly from persons obligated thereon; (3) vote the Collateral;
(4) take control of any proceeds and products of the Collateral;
(5) sue or make any compromise or settlement with respect to any
of the Collateral; or (6) make an election with respect to the
Collateral under § 1111 of the U.S. Bankruptcy Code, now existing
or hereafter amended; provided, however, that any such action of
Bank as in this paragraph set forth shall not in any manner
whatsoever, impair or affect any liability hereunder, nor
prejudice or waive nor be construed to impair, affect, prejudice
or waive Bank's rights and remedies at law, in equity or by
statute, nor release or discharge, nor be construed to release or
discharge, Debtor or any guarantor or other person, firm or
corporation liable to Bank for the Obligations herein (herein
"Obligor"), whether now existing or hereafter created or arising,
howsoever evidenced.

Debtor shall be in default, without notice to or demand
on Debtor, hereunder if: (1) any amount payable on any of the
obligations of Debtor to Bank is not paid when due; or (2) Debtor
shall otherwise fail to perform any of the promises to be
performed by Debtor hereunder or under any other security
agreement or other agreement with Bank; or (3) there shall be a
breach of any warranty or falsity of any representation of Debtor
to Bank hereunder or under any other security agreement or other
agreement with Bank; or (4) any Obligor who is a natural person
dies; or (5) loss, theft, destruction, attachment, levy upon,
seizure or forfeiture of the Collateral shall occur; or (6) any

“proceeding by or against Debtor under any bankruptcy or
insolvency statute or by law, shall have been instituted; or (7)
Bank shall deem itself insecure for any reason whatsoever,
including but not limited to, a change in the financial condition
of Debtor, or any other party liable with respect to the
Obligations.




Upon the occurrence of default hereunder: (1) all
Obligations may, at the option of Bank, and without demand,
notice or legal process of any kind, be declared, and immediately
shall become, due and payable, and Bank may exercise from time to
time any rights and remedies available to it under the Uniform
Commercial Code and any other applicable law in addition to, and
not in lieu of, any rights and remedies expressly granted in this
Agreement or in any other agreements, (2) without notice, demand
or legal process of any kind, Bank may take the possession of any
or all of the Collateral (in addition to Collateral of which it
already has possession), wherever it may be found, and for that
purpose may pursue the same wherever it may be found, and may
enter into any of Debtor's premises where any of the Collateral
may be or supposed to be, and search for, take possession of,
remove, keep and store any of the Collateral until the same shall
be so0ld or otherwise disposed of, and Bank shall have the right
to store the same in any of Debtor's premises without costs to
Bank, and (3) at Bank's request, Debtor will, at Debtor's
expense, assemble the Collateral and make it available to Bank at
a place or places to be designated by Bank which is reasonably
convenient to Bank and Debtor. Debtor recognizes that in the
event Debtor fails to perform, observe or discharge any of its
Obligations or liabilities under this Agreement or the other
agreements, no remedy at law will provide adequate relief to
Bank, and agrees that Bank shall be entitled to temporary and
permanent injunctive relief in any such case without the
necessity of proving actual damages. Any notification of
intended disposition of any of the Collateral required by law
shall be deemed reasonably and properly given if given at 1least
five calendar days before such disposition. Any proceeds of any
disposition by Bank of any of the Collateral may be applied by
Bank to the payment of expenses in connection with the
Collateral, including reasonable attorneys' fees and legal
expenses, and any balance of such proceeds may be applied by Bank
toward the payment of such of the Obligations, and in such order
of application, as Bank may from time to time elect.

Debtor waives every defense, cause of action,
counterclaim, or set-off which Debtor may now have or hereafter
may have to any action by Bank in enforcing payment of the
Obligations or the Collateral and ratifies and confirms whatever
Bank may do pursuant to the terms hereof and with respect to the
Collateral and agrees that Bank shall not be liable for any error
of judgment or mistakes of fact or law.

Debtor waives all notices and demands in connection with
the enforcement of Bank's rights hereunder, and hereby consents
to, and waives notice of the release with or without
consideration of any Debtor hereunder or of any Collateral. Any
failure of Bank to exercise any right available hereunder or
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otherwise shall not be construed as a waiver of the right to
exercise the same or any other right at any other time.

Debtor hereby irrevocably appoints any officer of Bank
(designated by Bank for such purpose) its attorney-in-fact, in
Debtor's name, place and stead, and hereby authorizes said
attorney-in-fact to execute change of address forms with the
Postmaster of the U.S. Post Office serving the address of Debtor,
to change the address of Debtor to that of Bank, to open all
envelopes addressed to Debtor and apply any payments therein
contained to the Obligations, all of which the Bank may, after
default, do at its option. :

Debtor agrees to pay all expenses of collection,
attorneys' fees and court costs, paid or incurred in enforcing
any of Bank's rights hereunder or under any other agreement with
Bank, or in connection with the Collateral, promptly on demand of
Bank or other person paying or incurring the same.

The Bank may at any time assign the Obligations, or any
part thereof, and transfer Bank's rights in any or all of the
Collateral, and Bank thereafter shall be relieved from all
liability with respect to such Collateral.

The Bank shall have the exclusive right to determine
how, when and what application of payments and credits, if any,
whether derived from the Debtor, the Collateral, or any other
source, shall be made on the Obligations, and such determination
shall be conclusive upon the Debtor.

This Agreement shall be governed and construed in
accordance with the laws of Illinois and shall be binding upon
Debtor and its respective heirs, legal representatives,
successors and assigns. If this Agreement contains any blanks
when executed by Debtor, Bank is hereby authorized, without
notice to Debtor, to complete any such blanks according to the
terms upon which any loan or loans have been granted. Wherever
possible, each provision of this Agreement shall be interpreted
in such manner as to be effective and valid under applicable law,
but if any provision of this Agreement shall be prohibited by or
be invalid under such law, such provision shall be severable, and
be ineffective to the extent of such prohibition or invalidity,
without invalidating the remaining provisions of this Agreement.

- To the extent that Debtor is either a partnership or a
corporation, all references herein to Debtor shall be deemed to
include any successors or assigns, whether immediate or remote,
to such partnership or corporation. 1In the case of a joint
venture or partnership, the term "Debtor" shall be deemed to
include all joint ventures or partners thereof who shall be
jointly and severally liable hereunder.




Any notice to be given hereunder shall be in writing and
served by certified mail, first class mail, or telegram, postage
prepaid, addressed to Debtor at the address set forth above, or
at such other address designated by Debtor in writing. Any
notice to Bank shall be addressed to it to the attention of the
officer who has executed this Agreement, for the Bank, at LaSalle
and Monroe Streets, Chicago, Illinois 60603, or such other
address as may be designated by it in writing. A notice given as
in this paragraph provided shall be presumed to have been
received on the business day next following the mailing thereof.

This Agreement and any other written agreement or
document executed in connection herewith contain the entire
agreement between the parties hereto and no oral representations,
promises, agreement or statements of any kind have been made by
the parties, or either of them in negotiations leading to this
Agreement or otherwise which are not expressed and contained
herein or in said other written agreements or documents.

Neither this Agreement nor any term hereof may be orally
changed, discharged, terminated or waived but only by an
instrument in writing, signed by the party against which
enforcement of the change, discharge, termination or waiver is
sought.

If Debtor is a corporation, Debtor represents and
warrants to Bank that the execution and delivery of this
Agreement has been duly authorized by resolutions heretofore
adopted by its Board of Directors and Shareholders in accordance
with law and its by-laws, that said resolutions have not been
amended nor rescinded, are in full force and effect, that the
officers executing and delivering this agreement for and on
behalf of Debtor are duly authorized so to act. Bank, in
executing this Agreement, is expressly relying upon the aforesaid
representations and warranties.

As used herein, all provisions shall include the
masculine, feminine, neuter, singular and plural thereof,
wherever the context and facts require such construction and in
particular the word "Debtor" shall be so construed.



IN WITNESS WHEREOF, the parties hereto have executed

this Agreement on the date above set forth.

ATTEST:

DEBTOR:

INTERNATIONAL CAPITAL EQUIPMENT, INC.

>——_8y:

3 elats
Q Its: fW

SECURED PARTY:

EXCHANGE NATIONAL BANK OF
CHICAGO

By™ A
4 g /




STATE OF M % )

) SS
COUNTY OF _Mpio—'_l_/,
I, QKWﬂV“L-2X6bJ¢ﬂ . @ Notary Public in and for and residing
in said County, in the state aforesaid, do hereby certify,
that _RoBcer &.cecpek , appeared before me this day in

person and acknowledged that (s)he signed and delivered the said
instrument as his(her) own free and voluntary act, for the uses
and purposes therein set forth.

Ay
GIVEN under my hand and Notarial Seal this day of
§szA¢2 , 1989.

Qoanms )XM

N#ary Pub11c

”Ot-F!ClAL SEAL”

My commission expires |I-6-91 . 3 Joanne Sotiros
Notary Fusiic, State of llinois
My Commlss.cn Expires 1/6/91
\AAAAAAAAL L



EXHIBIT A
21 G. E. U-30-C 300 HP Locomotives described below:

Serial Numbers

5339
5341
5342
5343
5344
5345
5346
5348
5349
5350
5351
5900
5901
5903
5904
5905
5907
5908
5909
5910
5911



